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I, HARRIET SMITH: WINDSOR, SECRETARY OF STATE OF THE STATE OF 

i^EJLakftkB,. do Merest cejrtify the: attached is a true and correct 

COPY OF THE RESTATED CERf IFI&TE OF "mRUS BIO CORPO^TION 1 ' f 
CHANGING ITS NAME FKOM "MIRUS BIO CORPORATION" TO "ROCHE MADISON 
INC. ", FILED IN THIS OFFICE ON THE SECOND DAY OF OCTOBER, A D, 
2008, AT 12:50 O 'CLOCK P>M. 

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE 
NEW CASTLE COUNTY RECORDER OF DEEDS , 




State of, Delaware 
Secretary of State 
Division of Corporations 
Delivered Ol:15M 10/02/2008 

m£D 12:50 FM 10/02/2008 
. SW 081007184 - 2429601. FUJS 

AMENDED AND RESTATED 
CERTIFICATE OF IhTCO^ 

m 

MtRUSB^ 

Puis^^ld ll^ 228 r § 24Z^nd § 245 of tKc 

Genm] C^^rat^ '^^[pfjDiikv^ 

1. The preentium^^ 
"Corporation"), ife^^ 
theGoipcwr^tt vw^ 

August 25, 1994. The Gorpor^ori ^ on ntm* 
Gene Transfer Cbmpany, 

2. T^KrGertifirateof^^ 

amended in its entirety as in ^ Amend^^ Restate Certificate of 

3- TheBc^of Dia^c^ bf ^ Corporation, by ^eunahWous 
vm^coi^^^p 

resolution proposing and declaring advisable the Amended and Restated 
C^i^cate^ 

4i ^eA^m^et^ 
certfie<rha^ b©en duly adopte^ty with the 

|npyUapTOOf§ i225,§242^and§>245 of the GeneM Co^ ofthe State 

of Delaware. 

5. This Certificate shall become effective upon the filing of this 
Amended and Restated Certificate of kcorporatiori with the Secretary of State of 
the State of Delaware. 

6. The Amended and Restated Certificate of Incorporation of the 
C^bn#6nsb^ 

FIRST: the nairie of the corporation is Roche Madi son' lite; (the 
"Corporation^ 

SECOND: The address of ite registered office in the State Of Delaware is 
1 220 N. Market St, Suite 334, City of Wlmington, County of New Castle, 
Delaware (9601-253$. The name of its riegiirtcied agent at such address is Roche 
Holdings, Inc; 

THIRD: Thcpaup^ 

aciivitytfor^ under the'Gexiertd Coiporation 



Law of the State of I)elav^ as the same exists or may hereafter beamended 

shall have authority to issue: is ;i#0,;^;^ 
amounting in ihe aggregate to?$l .00.. 

FIFTH: The Bbu^ 
repeal the bylaws of the (^r^tidrt 

SIXTH: Electicm of dire^re ^ the 
by la ws of tite so provide. 

SEVppH: The €^rporiatipa by 
Sectibn;203 of'Del&ware taw. 

EIGHTH: (l) A^d 

Corporation or its stoc^olden for m^ breach of fiduci^ dtity 

as a-diriector to the extent permitted by Delaware Law. 

(2) (a) Each. person (and the beire,, ex^ 

perron) who was ox is bpfarty or is ^ to be made a party to, or is 
involved! m any threatened, pending or completed action, suitor 
proceeding; v&^^c^l,^ 

reason dfthe ikct th^ such pei^on is or was a ire«?tor or office^r of the; 

(^ rporationVor is or was serving at the r^ 

direc^ 

or other eh^pnse/s^ 

Corporation to the fullest erte^ |^ii|St tb^ 

irkiemnffi^ include 
the right to be pato 

with a^isuSh ptweed^ lb the fiillest 

e^ent authom^ by Dfclaww Law,. The ri^fitp inden^fication 
conferr^ a contract right 

(b) The Cprpor-atiipn may, by action of its Board ofDirectbrs, 
provide mderrihification to^sucfoplthe employees ^ age^pMe 
Corporation to i^cK;extent"ahd to such effect as the Board 6f Directors . 
shall determine tb be appropriate arid authori^ by^Dd^ 

(3) The Corporation shall have power to jmrchase and^^m^ 
insurance on behalf of any person whbis or was a director, officer, 
employee or agent of the Corporation, or is or was serving at the request 
qfthejfo^ 

corporation, partnership, joint venture, trust or other: ^jenterpnse ag^nst ^y 
expense^ liabihty or loss incurr^ by such person in any such capacity or 
arising out of such person's status as s^h j whether; or not the Corporation 
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wduldhiavefo^ against su^liability 
under Delaware; Law. 

not be may otherv^se haye: 

or hereafterac^ulre. 

(j?)' LNeitiierlfce^ 
the £^di^cm^f!an>^^ 

ARTICL&H or bMs^dnrbcc^ prior to 

such amendMerit, re or modification. 

iNINTH: Th& Goipoi^tioh res^^ tKe right to am^ this €^ficate: of 
Incd^fation in any maiuier permitted^by DelawareL^ rights and 
po*^co^ 
to this reserved power. 



[Remainder; of/page ihfentipnajfy teft bjahk] 



D^WIWSS WHEREOF, the uni 
md Restated C«^^ 

MmUSBldCOKPOKAlIOM 

/jRvautr. Jones B. Hagstrom 
Title: Secwrtaiy 



{Sgrwha-e Page to Antended and Restated Certificate qf MotporationJ 

(^W« yn iiCl/05 fl^ i iOTiVirtt »« ^tW««rt in 



MIRIJS BIO eoi^ 



Consent in Lieu of 
Meeting ofSipckholders 

The undersigned,^ sole; stockholder p^Mirus^Bip Gpppratipn, a 
Delaware c^orat^ a3ppfs, ; 
pursuant to Section 228^ 
Belaware (ffie«"&!Se^^ 

Restated Gertifc^ 
Exhibit A .Bereto^ 

The action?taken by this consent shall have the; same force: a^ 
t^ien at a meeting^ duly^aH^a^id constituted 

pursuant to the^DGGL. consent may be signedlin aaiy numberof 
counterparts, each- of which shall be an: original,, with the same effect as i f the 
signatures thereto arid hereto were upon the ^ 

[Remainder of p leftiBlahkj 
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(NY) 0981 5/1 35/GLOSlNG/StoclchoM^ 



W; WITNESS WME^QF, the sofestbcM has 
sig>ed this consent as of Sfeptember^ 2008w 



By: 




Bame: PrederickfCl Kente III 
Title: Vice President 



[Signature, Page to ConsenMpJ^ame CM 
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(NY) 098 15/1 35/CLOS!NC/StockhoUkr^{inscntNatne.^nge.doc 



